8.02 The Panies agree to 2xchange Such reports and/Of 3222 as required by Arucle V' of this
Agreement 10 facuiiate the proper billing of raffic Upan thirty (30) days wrirzen notice, 20v Farty mav
request an sudit of usage reports or the cther Pay's PLU and any such audic shall be accemeiisned
during normal Susiness hours a: the office cesignated by the Py being audited. Audit request shail
nct be submutted more frequently than one (1) ume per calendar year. Audits may be performec v a
mutuaily acceprable independent auditer paid for bv the Party rejuesung tnhe aucit. The audit may
include review cf the data described 1o Paragrasas 5.04 and 5.03 of this Agreemen:, no Party shall have

zzess 10 the data cf the Party subject 1o the audit, but shall rely upon simuiar results provided by the
independent auditor. A recues for an audit must be received wathin one (1) year of receipt of the PLU
{acter and usage (sports from tee audited party.

8.03 The Companies shali provid= BellSouth with monthly service projections inciudiag,
withou: limitation, busy hour usage fer BellScuth's access capacity. BellSouth shail manage s
network n crder tc acsommodate the Companies’ projectzd traffic at the required grade of service.
The Parties shall review engireering requirements on a semi-annual basis and establish forecasts for
truek and faciities ulization provided under this Agreement. Trunk growth will be implemented as
diciared by engineering reguirements.

§04 The Pamies shall share responsibility for all Control Office functions for Local
[nterconnection Trunks and Trunk Groups, anc all Paries shall share the overall coordination,
installation, and maintenance responsibilities for these trunks aad trunk groups.

8.05 The Companies shall be responsible for all Control Office functions for the meet point
trunking arrangement trunks and trunk groups, and shall be respensible for the overall cocrdination,
irstaliat:on, and maintenance responsibilities for these trunks and trunk groups.

8.08 All Pamiee shall:

T a Provice trained personnel with adequate and compatible test equipment to work
with each other’s technicians;

b. Noufy each other when there is any change affectng the service requested,
including the due date;

c. Coordinate and schedule tesiing activities of their own personnel, and others as
appiicable, 1o ensure its itterconnection trunks/trynk groups are installed per the interconnection
order, meet agreed-upon acceptance tes: recuirements, and are placed in service by the due date;

g Perform sectionalization to determine if a trouble is located in its facility or its
porion of the interconnection trunks prior to referriag the troubls to each other,

e Advise each other's Control Office if there is an equipment failure which may
affect the interconnection trunks;

 f Provide each other with a trouble reporting number that is readily accessible and
available 24 hours per day 7 days a wesk;
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g Provide to sach cther test-line rumbers anc access te test lines for e suoses
of testing trunking .

8.07 Bilgteral Agreema=rs The Paruzs shall jointly develop and implement a buateral
agreemsn: regarcing technical and operational intefaces and procedures not coverzc Oy hus
Agreemert. Ths Parties will use their best 2foris to §aalize such agreemen: wittua 90 days of e

effactive date of this Agresment.

8.08 Trouble Reporis. The Parties will cooperatively plan and implement coordinated repair
procedures for the meet poirt and Local Interconnection Trunks and faciiities to ensure troubis reoors

are resolved in 1 timely and appropnate manner.
809 The Pamies will provide their respective billing contact numbers 0 one ancther.

ARTICLE IX.

90t The Parties shall work towards the deveiopment of jomnt forecasting responsibilities for

the traffic utilization over trunk groups. Intercompany forecast informauon must be provided by the

Parties to sach other semi-annually. The semi-annual forecasts shall include:

2 Yearly forecasted trunk quantities including, withou: [imitation, measuremernts
tha: reflect actual tandem Local Imerconaecuon and meet point trunks and tandem-subtending
Local Interconaection end office equivalent trunk requirements for a munizsum of three (current

and plus-| and pius-2) years;

b, The use of Common Language Location Identifier (CLLI-MSG), which is
desznibed in Bellcore documents BR 795-100-100 and BR 795-300-1C0; and

c. A description of major trunk capacity additions anticipated for the following six
months.

9.02 Each Party shall provide a specified poict of comact for planaing, forecasting and trunk
servicing purposes.

ARTICLE X.

A blocking standard of one half of one percent (.005) during the average busy hour for final
trunk groups between 2 Company end office and BellSouth access tandem carrying meet peint traffic
shall be maintained. All other final trunk groups are to be engineered with a blocking standard of ane

perzent (.01).

Ea
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ARTICLE XI.
TRUN VICING

[1.01 Orders berweer. the Paries to estabiish add, change cr disccrnect irurks snal te
srocsssed by use of an Access Service Reguzst (“ASR™)

11.02 All Parties shall work cooperatively 10 manage the cazacity of Local Intersorneciion
Trunk Groups. Any Party may send aaother an ASR to initiate changes to the Local latercennection
Trunk Groups that the ordering Party desires based on the ordering Party's capacity assessment.  The
receiving Party will issue a Firm Order Confirmation ("FOC™) and a Design Layou: Rezord ("DLR™) 0
the ordering Pacty within § business davs after receipt of the ASR, upon review of and wn response
the orderiag Party's ASR, to begia the provisioning process.

[1.03 Orders that comprise a major project (i.c., new switch deployment) shall be submuttad :n
3 timely fashion, and their implermencation shall be joirtly planned and coordinated.

11.04 Service provided for in an ASR shal] be installed within 14 business days of receipt of the
ASR.

[1.05 In the event that a Party requires trunk servicing within shorter time intervals than those
provided for in this Article XI due to a dona fide end user demand, such Party may designate its ASR as
an “Expedite” and the other Party shall issue 11s FOC and DLR and install service within the requested

interval, subject to resource and facilities availability.

(1.06 The Companies shall be responsible for enginesring their nerworks on their side of the
POI. BeliSouth shail be responsible for engiaeenng the POI and its nerwork on its side of the POI

ARTICLE XII.
NETWORK MANAGEMENT

12.01 Protscuive Coptrols Any Party may use or request protective nerwork traffic
management controls such as 7-digit and 10-digit code gaps on traffic toward or from each o:iers
nerwecrk, waen required to protect the public switched network from congestion due to facility failures,
switch congestioa or failure or focused overicad. The Parties will immediately notify each other of any
protective control action planned or executed.

12.02 Expameive Comals Where the capability exists, originating or terminating traffic
reroutes may be implemented by any Party to temporanly relieve network congestion due to facility
faiures or abnormal calling patterns. Reroutes will not be used to circumvent normal trunk servicing.
Expansive ccrtrols will only be used when the Parties mutually agree.

12.03 Mass Calling. The Pasties shail ccoperate and share pre-planning information regarding

cross-network call-ing expected to generate large or focused temporary increases in call volumes, to
prevent or rutigate the impact of these events on the public switched network.

23



ARTICLE X1I.
FORCE MAJEURE

No Party shall be responsivie for dsiays or fauures in performance rasulting Som acis or
cccurrances teycnd the reasonable control of such Party; regarciess of whesner such celays or failure;
in cezrformance were foresesn or foreseeable as cof :he date of this Agreement, inciucing, without
umetatton fire, explosion, acts of God, war, revolution, civil carumiouon, or acts of pubiic enemues; any
law,. order, regulaticn, or ordinance of any government or legal body, strixes, or delays caused by
ancther Party or any other circumstances beyond the Party's reasonable control. In such even:, the
Party affected shall, upon giving prompt notice o the other Parties, be excused from such performance
cr. 2 day-to-day basis 1o the extent of such interference (and the cther Party shall lixewise te excused
from performance of its obligations or a day-for-day basis o the extent such Party’s obligauons relate
to the perfcrmance so imerfered with). The affected Pary shall use its best efforts to avoid or remove
the cause of non-performance and the Pacties shall proceed to perform with dispatch once the causes

are rernoved oOr cease.

ARTICLE XIV.

GOVERNING LAW

This Agreement shall be governed by the laws of the States in the Territory, as applicable to
nerfcrmance hereof in each such state, and federal law, as applicable, including the Act.

ARTICLE XV.

LIMITATION QF LIABILITY AND INDEMNITY

15.01 No Party saail be liadle for any act or omission of ancther telecommunications company
providing a portion of the services provided under this Agreement.

15.02 Each Party agrees, and each assumes the obligation, t© limit the liability of the other
Partuies to the custcmers of the first Party to the greatest ex:ent permissible by law. Company agrees
to include 1n its local switched service wriff (if it files one in a particular State) or in any State
where it goes not file 2 local service @riff, in an appropriate document that is binding on its
custoraers, 2 lumitton of liability for damages by its customers that covers BellScuth as a provider
of a portion of Company's ead user services to the same extent as Company limits its own liability
'o its customers. BeliSouth agrees to include in its tariff (if it files one in a particular Stace) or in any
State where it does not file a local switched service wriff, in an appropriate document that is binding
on us customers, a limimtion of liability for camages by its customers that covers Company as a
provider of a portion of BellSouth's end user services 1o the same extent as BellSouth limits its own
liability to its customers.

1503 No Party hereto shail be liable for damages to the other’s terminal location, POI or other
_Pany's Customers’ premises resulting from the furrushing of a service, including, but not limited to , the
installation and removal of equipment or associated wiring, except to the extent caused by such Party’s
neghgence or wiliful musconduct

P
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[5.04 Each Party providing sarvices, 1ts affiliates anc its parent company shal be :mcemrufed,
deferded and held harmiess 5y the Cther Party aganst any clam loss or damage arising ffom the
teceiving pArTY's use of the services provided under this Agreegient pemainung to (1) caums fer livel,
siander, invasion of privacy or copynght irfringement anising Tom the coment of the recerang Pamv's
own communications, or (2) any clam, {oss cr damage claimed by tne cther Party's customsr ansing
Tom the Party’s use of reliance on the other Pary's services, actions, duties, or obligations ans:ng out
of ttus agreement.

15.05 The Parties assurme no liabtlity for the accuracy of data provided by another Party and
sach Party agrees w0 indemnify and hold harmless the others for any clam, action, cause of actien,
damage, cr iyury that migh: result Fom the supply of inaccurate data in conjunction with the prowvisicn
of any service provided pursuant to this Agreement.

15.06 No license under patents {ctier than the limited license 10 use) is granted or deemed
:mpiied with respect to any service cfered by any Panty pursuant to this Agreement. A Party providing
a service pursuant to this Agreement wiil defend the Party receiving such service against claims of
paten: infringement arising soiely from the use by the receiving Party of service offered pursuant to this
Agreement and will indemnily the receiving Party for any damages awarded based sclely on such claims.

ARTICLE XV1.
F ISION

If a provision of this Agreement by its terms applies only to one Pasty because it is currently
napplicable to the other, such provisior shall be deemed to apply reciprocally if and when such other
Pamy's circumstances change such thag the provision becomes applicable.

ARTICLE XVv1I.
ASSIGNMENT

This Agreement may be assignad by any Party upon sixty (60) days written notice to all Parties.

ARTICLE XVII.
DEFAULT

I? either Pacty believes the other is in breach of this Agreement or in violation of law, it shall first
give sixty (€0) days’ wrmten notice of such breach ar vioiation and an opportunity for the allegedly
defaulting Party to cure. Thureatter, the Parties shall empioy the Dispute Resolution procedures set
forth in Section XX.

XIX.
N SU

13.00 The Parties agree that it may be necessary to exchange certain confidential information
curing the term of this Agresmen: inclucing, without Limitatien, technical and business plaas, technical
information, progosals, speafications, drawiags, procedures, customer coumt data and similar
mrormation (hereicatter coliectvely referred to as “Information”. The Information shall either be in

25




-wTiting ot ocher tangibie forms and clearly marked With a corfidenual, private or propneiary legend
(sxcept in the case of data audited pursuant to Secticn § 02, which skall be subject to this Paragraph
19 0] whether cr not 0 marked) of when tne [nfcrmation is communicated orally, it shall aiso be
communicated that the Information is corfidental, private cr proprietary.  The [rformatien will de
retarned tC the owner within a reasonable time. The Parties agres tha: the Information skall nct 2=
ccpied or repraduced in any foma. The Parties further agree not :o disclose such Informanon and o
nrotect the [nformation from cistnbution, disciosure, O cissemuUNALon O anyone eXCePl smployees of
tne Parties wits 2 nesd to know such Information and which empioyees agree :0 be bound by e terms
of this Aruicle Neither Party shall use the other Party’s Information for any purpose other than the
serformance of s Agreement. The Parties will use the same swandard of care to crotect the
Informarion received as thsy would use ta protec: their own coafidentiai and proprietary Informaticn.

1902 Notwithstanding the provisions of Paragraph 19.01, the Parties agree tha: tazre will be
no obligatior: to protect any porton of the informatior. that is either:

(H) made publicly availatle by the owmer of the information or
lawfully disciosed by a nog-party to this Agreemen,

(2) lawfully cbtained from any source other than the owner of the
information; or

(3)  previousiy known to the receiving Party, without an obligation to
xeep it confidential.

19.05 Effecive Date of this Ssgiion. Notwithstanding any other provision of this Agreememnt
to the conzrary, the Proprietary Information provisions of this Agreement shall apply to all information
fumished by any Pamty 0 the another in furtherance of the purpose of tus Agresment, even i furnished
before the cate of thus Agreement.

ARTICLE XX.
DISPUTE RESOLUTION

The Parues agree that i the evenr of a defauit or violation hereunder, or for any dispute anisieg
crder this Agreement or related agreernents the Parties may have in connection with this Agreement,
the Parties shall first confer 0 discuss the dispute and seek resolution prior to taking any action before
any coun or regulator, or before authorizing any public statement about or authenzing disclosure of the
nature of the dispute to any third party. Such conference shall occur a: least ac the Vice Presiden: level
for each Party. In the case of BeliSouth, its or equivalent officer, shall participate in the meeting, and
the Companies' General Manager, or equivalent officer, shall participate  Thereafier, the parties shall
submut any dispute that remains unresolved to arbitration conducted in the state where the default or
violation allegedly occurred in accordance with the Commercial Arbitration Rules of the American
Arbitration Assocustion in effect on the date that such notice is given. The decision of the arbitrators
shall be final and binding upon the Parties and judgment may be obtained thereon by either Party in a
court of comperent jurisdiction. Each Pany shall besr the cost of preparing and presenting its case. The

costs of arbitration. including the fees and expentes of the arhitratorz, will be shared equally by the



Parties uniess the award otherw:se orovides  The resolution ¢f disputes under thus Amicle shall te

~aasistent with the Act.

ARTICLE XXI.
ENT L MENT

This Agreement se2s forth the eatire understanding and supersedes pric: agreements Senween (e
parties relating to the subjez: matter con:amned heretn including, witnout limitation, and merges the
stipulation and Agreememt dated December 7, 1995 with respect to Flonda, all pnor discussicrs
between them, and neither sarty shall be bournc by any definition, condition, provision, representation,
warranty, covenant or promise other than as expressly siated in this Agreement or as s
contemporaneously or subsequently se: forth in writiag and execured by a duly authenzed officer or
reprasentative of the Party to be bound thereby.

ARTICLE XXO.

EXECUTION IN DUPLICATE

This Agreement may be cxecuted wn duplicate copies, and upon said execution, shall be treated
as an executed document.

ARTICLE XIII.
NOT! N

Except as otherwise provided under this Agreement, all notices, demands or requests which may
be givern bty any Party shall be in writing and shall be deemed to have been duly given on the date

delivered in person, receipt acknowiedged, or deposited, postage prepaid, in the United States mail,
certified mail, re:um receipt requested, and addressed to such Party at the address set forth below or at

such other address as either Party may specify in writing.

BellScuth Telecommunications, Inc

675 W. Peachtree Street

Atlanta, Georgia 30375

Attention: General Attorney - Customer Operation Units

Any TWC entiry:

Time Warner Comymunications
160 Inverness Drive West
Englewood, CO 80112
Attention: Senior Counsel

Each Party shall inform the cther of any changes iﬁ the above addresses.

()
~3
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ARTICLE XXIV.
MORETAV LE PROVISIONS

2501 If as a resul: of any procsedizg defzre any Court, Commussion. or FCC. volurtary
agresment or artitrancn procesding pursuant to ine At Of pursuant o agv apphicabie state 3w,
3ellSouth becomss obligated to srovide intersomnection, number portability, unbundled azcess e
network elements or any other services related to intercornection, whether or not presenty covered by
thi; Agreemen:, to another telecomununications camer operaung within a State within the Termitery at
raies or on terms and condizions more favorable to the zamer than the appiicabie provisions of
Agresment, the Companes, subject :> Paragraph 25 C2, shall be emtitled to subsutute sucn more
favcrable rates, terms or conditions for the relevant provisions cf this Agreement which shail appiy o
the same States as such other carrier and such substizuted rates, terms or conditions shall be ceemed to0
have been effective under this Agreemants ay of the effecuve date thereof 10 such other camer.

24.02 If the more favorable provision is a result of the action of an apgropriate regulatory

agency or judicial body whether commenced before or after the effective date of this Agreement, after
the waiver or exhaustior of all admums:ratve and judicial remedies, the Parties agres to incorporate
such order 1n this Agreement as of its effective date. [n the event BellSouth files and recewves approval
for a taniff offering 10 provide any subscastive service of this Agreement in & way different than that
provided for herein, the Parties agree that the Companies shail be eiigibie for subscription to said service
at the rates, terms and conditions contained in tariffs as of the effective date of the tanf.

2403 The Parties acknowledge that 3ellSouth will guarantee the provision of umiversal se-vice
as the carmer-of-last-resort throughout 1t5 temitory in nonda until January |, 1998 without contribution

fom Cormpanies.

- ARTICLE XXV.
S N OVISIONS

25.01 Severability If any provision of this Agreement, or the application of such provision to
any Party or circumstance, shall be held invalid, the remainder of this Agresment, or the application of
such provision io the Parties or circumstances cther than those to which it is held invalid, sball not be
effective thereby, provided that the Parties shall attempt to reformulate such invaiid provision to give
¢Tect 1o such portions ther=of as may be valid without defeating the intent of suck provision.

25.02 Modification. No variational modification of this Agresment and ao waiver of any of its
terms or conditions should be valid unless it is in writiag and signed by the duly authorized offizers of
the Party or Panties sougit to be charged. The Parties acknowledge ‘hat this &greemer:z may be sub}ect
(0 cnange or modification by each Commission as said Commassion may direct in the exercise of its
junsdicticr, provided, however, that unless ctherwise agreed by the Parties, any such modification shall
be effective only insofar as this Agreement appiies to the State of such Commission’s junisdiction. Any
such Commission modification or revision necessarily required 0 comply with a particular state’s law,

rule or f'ﬂlltmn which is consistent with the intent and purrose of this Agreemant shali be reduced o
wnung and appsnded to this Agreement as an addendum and executed by all Parties affected thereby.
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25.03 Headings The headings of the secticns, Anticles and Parag-aphs of this Agresment nave
been inserted for comvenmience of reference only a5c shali nct restnct or otharwise medify anv of the
terms or provisions herecf

25.04 Grammaica' Changes Whenever from the context it appears appropriate, each term
stated in either the singular cr the plural shal include the singular and plural, and pronouns stated in
a:ither the masculine, the feminine or the neuter gender shall include the masculine, feminine and neuter

gender as the circumstances require.
25.05 Counternarts  This Agrsement may be exacued in any number o counterparis, each of

which when executed and deifvered shall be deemed an original and al! such counte-parts shall constitute
one and the same insgument. Signatures ransmiged by the Parties by facsimile shall have the same

effect as original signatures as of the dat= ansmirted by the exccutng Party,

ARTICLE XXVIL

IN WITNESS WHEREOF, the Parties have exccuted this Agreement to be sffective as of the
day and vear first above written.

BELLSOUTH TELECOMMUNICATIONS, INC.

By. /*/IM /zzé:ﬁd,ﬁ —

- Itse Zt M—' STAAT Meyr

TIME WARNER COMMUNICATIONS OF NORTH CAROLINA, L.P., Raleigh Division

By:

Its:

TIME WARNER COMMUNICATIONS OF NORTH CAROLINA. L.P., Greeasboro Division

By.

Its:

29
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25.C3 Msadings The ‘aadings of the sections, Artisles 393 Paregraphs of this Agicerzzrnt have
been inssrted for convemivace of refevence coly and sball oot resuic: or otherwise moadify roy of ™e
18rns O provisions hsteof.

25.08 Gramumatioal Chempe: Whemsver from the context it sppeas appropriste, each lerm
sizmed i eithe: Lhe singular or the plural shall include the smgular and plural, and pronouss suted in
sther the masculine, the feminiee or the geuter gender shall inciude the massyling, feminine ang newter
gender as the crcumsiances require.

23.03 COuRUEDATIS MAM!mhmﬁm:wmdmm.waf
which whan anscutad and dsliverad shall be desmsed an origiusl and all such counsrparts shall constitute
one and the sare instument. Signarures wwwmited by the Parties by facsimile shall have the arme
effect as original signatures as of the dawe eansmited by the executing Party.

ARTICLE XXVIL.

IN WITNESS WHEREOF, the Partins have excouted this Agreument to be cifective as of tie
dey a8 yuar Snit above written.

BELLSOUTH TELECOMMUNICATIONS, INC.

TDVE WARNTR COMMUNICATIONS OF NORTH CAROLINA. L.P., (resnsboro Division

By

Tts:
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2505 Lgagipg: The besdings or the sesticss, Aticles and Parsgraphs of this Agreement bave

been nserted for coovenience of referencs only spf shall 301 reswict Or otherwise modiy any of tae
terms or provigeas hervef
25.04 Coumenssical Chapsgs. Whenever £0= the cestmct it appears appropnate, ssch e

stated in efther the singuiar or the plural shall include the smguear and plusal, and promouas stated :n
either the mascufne, the feorzins oo the geuter gencer aball incluge the mascutine femnimne anz nelter

gender as the sircumstances requice.

25.05 Couniggmeris  This Agreemer: may Ds esecuieC in acy pumber of COUCWIpETlS, €22h of
whuch whes execuead and deliversd skal! be deexzed an origizal aad all such counterparts sha!'! constate
ore and the same msTument Signsnees cunsmimed by the Purties by ficsimiie shall have e e
cfiecs as ariginal sigmarures as of the éate Tanmmitted by e execyting Pearty.

ARTICLE XXVII.

IN WITNESS WHEREOF, the Parties have exscuted this Agreement to be cffective as of the
day and year first above writtes

BELLSOLUTH TELECOMMUNICATIONS, INC.

By

By:

les:
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2503 Hamgings The hsadings of the sectioms, Articles and Parsgraphs of this Agreement have
beern inssntad for conveniesca cf referencs only and shall not rennist or otherwise modify aay cf the

terms Or provisiens hareef.

25.0¢4 Goammmicsl.Cheages Whenever fom the conmxt it appears appropriate. each term
siated in sither the singular or the piurel shall include the singuiar aad plusal, and prozouns sated in
cither the maseukine the farmyning or the aauter gender shall inchuds the masculine, fernjeine and neuter
gender as the crcumsances requirs.

25.03 Coumsiaanty This Agremant may be sxecutec in any number of cousmerparts, sach of
wrich when executad and deiivered shall be dasrned an origingi and all such cousterparts shall constitute
ons aad the same instrument  Signatires transmied by the Parties by facsimile shall bave the same
effect as origiml signasures a3 of the dawe transtyited by the exccuting Party.

ARTICLE XXV1I.
IN WITNESS WHERBOF, the Parties have executed this Agreement to de effective a5 of the
day and year first above written.

BELLSOUTH TELECOMMUNICATIONS, INC.
By:

TIME WARNER COMVUNICATIONS OF NORTM CAROLINA, L.P.. Raleigh Division

By:

Its:

TIME WARNER COMMVUNICATIONS OF NORTM CAROLINA, L P, Gresnshoro Division

Ins: TNy W' Yhw
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T w C ICATIONS OF NOATH CARDLINA, L P Chariotte Division
Ay ‘.
v (otnanl Utegneh

TIME WARNER AXS OF TENNESSEE, L #

By:

Iis

DIGITAL MEDIA PARTNERS

By:

Its:

bdasssr [nimeannestion Agrsament
dated Jume |, 1996
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TIME WARNER COMMUNICATIONS OF NORTH CAROLINA, L P, Chariotte Division
By
hs.
DIGITAL MEDIA PARTNERS
By:
fra:

Mesiar [marconnection Agresment
dawd June |, 199
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TDME WARNER COMMUNICATIONS OF NCRTH CAROLINA, L.P.. Charletie Divinon

By:

s

TIME WARNER AXS OF TENNESSEE, L.P

By:

Its:

DIGITAL MEDIA PAR

Master {nierconnsciicn Agresment
anted June !, 1996

ToTAL P.@2
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TIME WARNER COMMUNICATIONS OF NORTH CAROLINA, L P, Chariorte Division

By:

ks:

TIME WARNER AXS OF TENNESSZE, L P

By ' i

I

DIGITAL MEDIA PARTNERS
By

Is:

Monst Busrosasesiss Agreament
dotut June 1, 199§
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EXHDT &
TIME WARNER COMMUNICATIONS ENTITI=S COVERED BY AGREEMENT

Digital Media Partners

Time Warner AxS of Flonda, L P

Time Warner Commuaications of North Carolina, L.P.
Time Warner AxS of Tennesses, L P

At any ume during the term of this Agresment, the Companies may add as Parties hereto addrtional
Affiliates that become centffied in  the Territory as  ALECs, who shall become “Companies”

hersunder, by executing an appropriate amendment 10 tius Agreement.
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EXEIBIT B

ALPHABETICAL DIRECTORY SIDE AGREEMENT

CARRIER agrees o provide o 3ellSouth Advertistng & Publishing Corporation
(“BAPCO"). trough BELLSOUTH. at CARRIER's expense anc at no chaags, lisung
information conceraing 1ts subscriters (designating aay who do not desire published
listings), consisting of  customer, name, address, teiephone number anc all other
information reasonably requested by BAPCO for BAPCO's use in publishing directorizs
of whatever type and formar and for other derivative purposes. Sucn informaticn snall be
provided on a schedule and in a format mutually accepuable 1o BAPCO and CARRIER.
CARRIER shall advise BAPCO promptly regarding any directory-related inquiries,
requests or compiaines which it shall reeeive from CARRIER's subscribers arc shall
orovide reasonable cooperation to 3APCO in response o Or resolution of the same.
CARRIER shall respond promptly regarding corrsctions or queries raised by BAPCO and
to process listing chaages requested by subscribers. BAPCO will coatinue yeilow page
adventisements purchased by customers witnout regard t0 whether they switch their local

servise to Company.

3APCO shall include one sandard listing for =ach CARRIER subscriber per hunung
group in BAPCO's appropriate local alphabetizal directly as published periodically by
BAPCO uniess nonlisted or nonpublished swtus is designawed by subscribers. BAPCO
shall als0 include one swandard listing for each CARRIER business subscriber per nunting
group in ac appropriatc heading as seiected by the subscriber in BAPCO's appropriate
lccal classified directory as published periodically by BAPCO uniess nonlisted or
nonpudlish status is designated by subscriber. Such listings shall be interfiled with the
listings of other local exchange telepbone company subscrivers and otherwise published in

the manner of such other listings according to BAPCO's generally applicable publishizg
policies and standards. Multi-line zustomers of CARRIER shall receive additional listings

in applicable directories to the exwent of and in accordance with BAPCO's usual policy
with respect to multi-line cusiomers of any LEC or ALEC. BAPCO shall deliver such
local alphabetical and classified directory to CARRIER's subscribers according to
BAPCO's generally applicable policies and standards.

BAPCO shall mainmin full authority over its publishing scheduies. policies, saandards, and
practices and over the scope and publishing schedules of it directories.

Each party agrees w0 defend, indemnify and hold harmiess the other from all damages,
claums, suits, losses or expenses, inciuding without limitation costs and attorneys fees, (0
tae extent of such party's relative fault, arising out of or resulting from any error,
omission or act of such parry hereundec. CARRIER agrees to limit its liability and that of
BAPCO by contract with CARRIER's subscribers or by wriff to no more than the cost of
service fOr any efTOrS Of OmMission in any listings pudlished hereunder for CARRIER

n
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subsaribers. Each parcy ahall notify in writiag the ether promptly cf any ciaimec error of
OMIssion affesing this paragraph and of any claim or suit arising bereunder or relasing ‘o
this Agreeman: aad thal) provide tcasoaabie and (raely cosperstion in it ressiution of e
same. Without waiver of any rights hereunder, the indemnifiad party mey & i exense
vagerssks i own defenss in aay such claim or suil.

BAPCO's and CARRIER'S lishility, whether in costrast, tort of otasrwiss, chali be
limied 0 dire: damages. Under no circampmuses shal! BAPCO be liabie for indirest,
incidenmal. special or consequemial amage.

BAPCO shal! provide & procsss whersby Carviey is afferded A rensonshic time 0 cerrect
its customeny' alphabetical directary listings in agvanss of diveciry peblisation and shaii
have a reasormblc apportunity 1o verify cussrmers' lisiags 0o an ad hec basis.

BAPCO will inaiede, uusmn-w “Cumsmer Guide” pages or
compasablc sestion cf in in oll srees served by Carvier, listings
wmumwumxm mum:m,qmwm
BAPCO'’s geaarslly app!icsbie pelicies,

BAPCO will sfford CARRIBR't drvestory listing mformstion the sme evel of
coafidsstiality which BAPCO afferds i own direstery |isting infermation, ssd BAPCO

shall not provide sweh informasion w other LBCH or ALECs witheut CARRIER'S
- -upprovel, exomx as may ba tenuired in relation © publishing of diresiacies

This Side Agreemant shsll be subject t0 ¥e tsrm and cussslistion provisiors of e
Agresmen: (o whict it is sppended, except tt PAFCO shall have the right o weminate
this Side Agresmsnt upen rinety days Prier wriuss netiss givea & any time following the
wmmmdumm!mhmubmmm
Bell .

A 1pariis Agresmiest may be entered ineo dweer BAPCO and CARRIER conserning
direciery reiated issues not addressed harein

BAPCO: CARRIFR:

NME
TITLE:
DATE:

&D} e S

NAME:
‘ wil i ol TITLE:
Ty [ DATE.
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EXEIBIT C

LINE INFORMATION DATA BASE (LIDB)
STORAGE AGREEMENT
FOR RESOLD LOCAL EXCHANGE LINES OR
SERVICE PROVIDER NUMBER PORTABILITY ARRANGEMENTS

This agreement, effective as of _, 1996, 13 extered at0 by aod

berwesn BellSouth Teleccmmunicagions, [ac. (“BST™), a Georgia corporeton, aad
, (*Local Exchange Compacy”).

WHEREAS, n considerston of the mutial covenants, agreements 1d obligations set
forth beiow, the parties hersbyv agree as {follows:
L SCOPE

This Agreement sets forth the terms and conditicns for inclumen i BST s Lise
Iaformarion Data Base (LIDB) of billing sumber information associsted with BST exchasge
lines used for Local Exchange Company's resale of local exchange service cr Service Provider
Number Perability (SPNP) asrangements requested by Local Exchange Company ou behalf of
. Local Excharge Company’s exd user. BST will store in its data base the relevant billing sumber
information, and BST will provide respogses to on-iine, call-by-call queries to this ieformation
‘or purpr.cs specified below,

LIDB is accessed for:

* Billed Number Scresning

* Calling Card Validetion for Calling Cards issued by BellSouth
¢ Fraud Coamol

34
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0. DEFINITIONS

2.01. Billing S=nber . 3 sumber used by 3ST for e purpose of ideatfying ad assount liakle
for chazges. This tumber may be a lize or a special billing numper,

2.02. Line numbter - & 12q digit oumper assigned by BST that idennSes a telephone iine
associated with a tesold local exchange service, or with a SPNP arrengesient.

2.03  Special billing number - a 1=a digit number that identifies a billing accoum esablished Sy
BST in connecton with a resold {ocal exchaage service cr with 2 SPNP armengement

2.04. Calling Card number - a billing sumoer pivs PIN number assigned by BST,

2.05 PIN number - a four digit security code assigned by BST which is added to 3 billing
nurzber © compase a fourteen digit calling card sumber.

2.06. Tol! billing exceprion indicator - associated with 2 billing aumber to indicaze that it is
zonsidered invalid for billing of coliec? calls or third sumber calis or both, by the Local

Exchange Company.

2.07. Billed Number Scresning - refens to the activity of determiring whether a toll billing

: =;:adon indicamwr is present for a particular billiag aumber.

2.08. Calling Card Validation - refers w tiie activity of determining whether 2 pagticular calling
card zumber exists as stated or ctherwise grovided by a caller.

2.09. Billing number information - information about dilling sumber or Calling Card number
as assigned by BST and wil billing sxception indicator provided to BST by the Local Exchange

Compaay.

(34a)



I. RESPONSIBILITIES OF PARTIES

3.01. BST will include billing number information associated with resoid exchange lines of
SPNP arrangemsents i its LIDB. The Local Exchange Company will request acy :oll billiag
exceptons via the Lecal Service Request (LSR) form used 10 order rescld exsoange lines, or the
SPNP service request form used 0 order SPNP arrangements.

1.02. Under normal operaring condidoas, BST shall inciude the billing sumber informaton in
izs LIDB upon compieton of the service order establisking either the resoid local exchange
servics or the SPNP arreagement, srovided that 3ST shmll oot be heid responsibie for xay dehy
or failure ia performance w0 the exwent suck delay or failure is caused by circumstances or
coodinons beyond BST's reasormable corzul. 3ST will store in its LIDS an ualimited volume of
the working teieptione sumbers agsociated with either the resoid local exchange lines or the
SPN? vrangemeats. For resold local excasage lines or for SPNP arrangements, 3ST will issue
line-based calling cards only in the same of Local Exchange Company. BST will aot issue line-
based calling cards in the came of Local Exchange Company’s individual end usery. In the event
-. .!m Local Exchenge Company wants 1o inciude calling card zumbers assigned by the Local
Excaasge Cormpany i1 the BST LIDE, a separatc agreement is required.

3.03. BST will provide responses to on-line, call-ty-call queries to the Kored information for
the specific purposes listed in the aext paragraph.

3.04. BST is suthorized to use the billing munber information to perform the following

functoas for authorized users o2 an on-line basis:

(24b)



(a)  Yalicas a 14 cigit Calling Casd sumber wiere the £o5z |0 digits are a lize
aurmber or special billing zumber assigned by SST, aad where tae last four digits PIN) are a
secunity code assigned by 35T

(8)  Oetermine whether the Local Exchaage Company tas identified the billing
aumber as one which siould act be billed for collect or third number calls, or bath,

3.05. BST will provide sevez cays per week, 24-howrs per day, fraud conmol asd detection
services. These services include, dut are oot limited o, such fegtures as sorting Calling Card
Fraud de:ecu‘én according o domestic or nternatozal calls in order 10 assis the pispoicting of
possible theft or fraudulent use of Calling Card aumbers; =onitwcring bill-wo-third aumber 2ad
coliect zalls made to numbers :n BST's LIDB, srovided such information is included in the
LIDB query, and eswablishing Accourt Specific Thresholds, at BST s sole discretion, when
zecessary. Local Exchange Company understands aad agrees BST will administer all data swred
2 the LIDB, inciuding the dam provided by Local Exchange Company pursuact o this
Agreemect, in the same manner as BST's daza for BST"s ead user cusomers. 3ST shall oot be
:;;ponsible to Local Exchange Compeay for 2oy lost reveaus which may resuit from BST's
admeaistration of the LIDB pursuant w its established practices and procedures as they exist and
as they may be changed by BST in its sole discretion from tixme (o dme.

3.06. Local Exchange Company undersiands that 3ST. curreatly has in effect sumerous billing
and collecdon agreements with various interexchange casrriers and billing clearing bouses. Local
Exchange Compagy further understands that these billing and collecton customers of BST query
B8ST's LIDB to deterrnine whether to accept various billing optioas from end usess.
Additonally, Local Txchange Comuany underatands that preseatly BST has no method to-

(34c)
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differentiste betwees BST s own billing aad lice caza in the LIDB and sueh dazs whick it
includes in e LIDB on [ ocal Exchange Company's beaalf pumsuag: i this Agreement.
Therefore, untl such time as 35T can and does imple=ent in its LIDB and its supportng
svsterny the meeas 0 difarennate Local Sxchange Company's data fom BS7's data and tae
parties o this Agreement sxecuts appropriale ameadeaw herero, the following terms and
ccnditons shall appiy:

(a)  The Local Exzhange Company agrees that it will accepe respoasibility for
eiecommumicarians services hilled by BST for its Silling and eollecsion customers for Loeal
Exchange Cusiomez's sad user aczounts which are resident iz LIDB pursuant to this Agreement
L ocal Exchange Company authorizes BST o piace such changes on Local Exchange Company’s
bill fom BST acd agrees tha it shall pay all such charges. Charges for which Local Exchaange
Comxpany hersby akes respansibility inciude but are not limited to, collect and ﬁu‘rd number
zalls,

(b)  Charges for such services shall sppear on 2 separate BST bill page idegtified with
' ine name of the emtity for which BST is billing the charge.

{e) Local Exchange Company shall have the respousibility to reader a billing
statement (o its ead users for these charges, but Local Zxchange Compeny's obligation to pay

35T fer the charges billed shall be independent of whether Local Exchange Comapany is able or

not to ccliect Sem Local Exchange Company’s end users.
(d)  BST shall act become nvoived in any dispuses between Local Exchange

Company and the eatites for which BST performs billing and collection. BeilSouth will act

issus adjustments for charges billed on behalf of an entity o Loeal Exchange Compeny. It shail
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be the resporsibility of the Local Sxchange Cormpany and te other eanty w pegotiate a=2
arrange for axty appropriate adiustments.
IV. COMPLIANCE

Uniess expreasly authorized o wridag Jy tie Local Exchange Company, all dillicg

auz:ber information provided pursuant 1o this Agreement shall be used for no purposes other

than those set forth in this Agreement
V. TERMS

This Agreement will be =ffectve as of , 1996, aad will
contnue in 2ffect for one year, and theveafter may be contirued undil termirated by cither party

upen tairty (30) days wrirten potice w the other party.

V1. FEES FOR SERVICE AND TAXES

6.01. The Local Exchange Company will not be charged a fee for storage services provided by
BST o0 the Local Exchange Company, as described in Section | of this Agreement.

6.02. Sales, use and all other taxes (excluding taxes on BST's income) determine by BST or
any taxing authority 10 be cue to agy federal, state or locai mxing jurisdiction with respect (o the
provision of the service set forth herein will be paid by the Local Exchange Company. The
Local Exchange Company siall have the right to have BST contest with the imposing
jurisdiction, at the Local Exchange Company's expense, any such taxes that the Local Exchange
Compeny deems are improperty levied.

V1. INDEMNIFICATION
To the exwnt not prohibiwed by law, each party will indemnify the cther and hold the

other harmiess against any loss, cost, claim, injury, or lisbility reissing to ov arising out of

(38¢)



